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Attorneys at Law 

November 8,2002 

VIA MESSENGER 

Marlene H. Dortch, Esq. 
Secretary 
Federal Communications Commission 
445 Twelfth Street, S.W. 
Washington, DC 20554 

HEIDI ANDERSON 
703 891 7545lfax 703891 7501 
handeison@akingurnp corn 

NOV - 8 2002 

Re: Denton Telecom Partners I, LP 
Second Amended Request for Waiver of Customer Authorization Rules 

Dear Ms. Dortch: 

Enclosed for filing with the Consumer and Government Affairs Bureau (the “Bureau”) are an 
original and five (5) copies of an amended petition for expedited grant of a limited waiver of 
Section 64.1120(e) of the Commission’s rules, 47 C.F.R. 5 64.1 120(e), to enable Denton 
Telecom Partners I, LP to become the presubscribed provider of local and domestic and 
international long distance service to customers of CoServ, LLC d/b/a CoServ Communications, 
a competitive local exchange carrier currently a debtor in bankruptcy proceedings. The petition 
for waiver is amended to provide supplemental information requested by the Bureau’s staff. One 
copy is to be date-stamped and returned to our waiting messenger. 

Please address any inquiries regarding this matter to the undersigned 

Sincerely, 

Hei& R. Anderson 

cc: Nancy Stevenson, Consumer and Government Affairs Bureau 
David Marks, Consumer and Government Affairs Bureau 

NO. Of copies 
List ARCDE 
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Before the 
FEDERAL COMMUNICATIONS COMMISSION 

Washington, D.C. 20554 

In the Matter of 

2000 Biennial Review - Review of Policies 
and Rules Concerning Unauthorized 
Changes of Consumers’ Long Distance 
Carriers 

Implementation of the Subscriber Carrier 
Selection Changes Provisions of the 
Telecommunications Act of 1996 

Denton Telecom Partners I, LP 

CC Docket No. 00-257 

CC Docket No. 94-129 

To: Chief, Consumer and Governmental Affairs Bureau 

Amended Petition for Waiver - Expedited Action Requested 

Denton Telecom Partners I, LP (“Denton”), by counsel and pursuant to Sections 1.3 and 

1.925 of the Commission’s rules, 47 C.F.R. $5 1.3 and 1.925, requests expedited grant of a 

limited waiver of Section 64.1 120(e) of the Commission’s rules, 47 C.F.R. 5 64.1 120(e), to 

enable Denton to become the presubscribed provider of local and domestic and international long 

distance service to customers of CoServ, LLC d/b/a CoServ Communications (“CoServ”), a 

competitive local exchange carrier currently in bankruptcy proceedings. This petition was 

originally filed with the Commission on October 29,2002 but is amended hereby to provide 

supplemental information requested by the Commission’s staff. 



I. BACKGROUND 

CoServ is an established provider of high quality local, long distance, cable and internet 

services in Texas. Denton is a company controlled by the National Rural Utilities Cooperative 

Finance Corporation (“NRUCFC”), an entity with over thirty years of experience in utility 

financing.’ NRLJCFC is the sole member of Denton Telecom Holdings, LLC, the general partner 

of Denton Telecom Partners I. LP. 

On November 30,2001, CoServ and its related companies filed petitions for relief under 

chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the Northern 

District of Texas, Fort Worth Division (“Bankruptcy Court”).’ On October 25, 2002, the 

Bankruptcy Court directed the trustee to transfer the CoServ assets to D e n t ~ n . ~  Pursuant to the 

order of the Bankruptcy Court, Denton has agreed to close on the transfer of CoServ’s assets and 

the transfer of customers to Denton by November 22,2002,27 calendar days after issuance of 

the Bankruptcy Court’s order. The primary reason for the rapid closing is that CoServ does not 

have sufficient funds to continue operation of its facilities. Denton hereby requests an expedited 

limited waiver of the 30-day advance notice requirements of sections 64.1 120(e)(l) and (e)(3) of 

the Commission’s rules to permit the transfer of CoServ’s customers from CoServ to Denton 

’ Since its founding with 512 charter members in 1969, NRUCFC has grown to serve more than 
1,050 utility cooperatives and their subsidiaries. NRUCFC approved its first short-term loan of 
$500,000 to a Kentucky co-op in December 1971; its first long-term loans - $100,000 to an 
Arkansas co-op and $39,000 to an owner in Georgia - came two months later. Today, NRUCFC 
has total loans and guarantees outstanding exceeding $21 billion, and its owners have invested 
nearly $3 billion in NRUCFC’s wide array of securities. 

’ See In re CoSew, L.L.C. d/b/a CoSew Communications, et al., Findings of Fact, Conclusions 
o f w  and Order Confirming the Amended Joint Plan of Liquidation of CoServ Telecom 
Debtors, Case No. 01-48684-DML, at 2 (Bankr. N.D. Tex. Oct. 25,2002) (“Bankruptcy Order”). 
A copy of the Bankruptcy Order is attached hereto as Exhibit C. 

- See Bankvuptcy Order at 11 
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Pursuant to Section 258 ofthe Communications Act of 1934, as amended, 47 U.S.C. $ 

258, and the Commission’s rules, carriers are barred from changing a customer’s preferred 

carrier without first complying with the Commission’s  procedure^.^ According to the 

streamlined procedures adopted by the Commission, carriers need not obtain individual 

subscriber authorization and verification for camer changes associated with the carrier-to-carrier 

sale or transfer of a subscriber base, provided that, not later than 30 days before the planned 

carrier change, the acquiring camer notifies the Commission, in writing, of its intention to 

acquire the subscriber base and certifies that it will comply with the required procedures, 

including the provision of 30-day advance written notice to all affected s~hscribers.~ These rules 

ensure that affected subscribers have advance notification of the carrier change and that 

subscribers experience a seamless transition of service from their original carrier to the acquiring 

carrier. 6 

Due to the Bankruptcy Court order to transfer the assets of CoServ on or before 

November 22,2002, Denton is unable to comply with the 30-day advance notification 

requirement of Section 64.1 120(e) and still satisfy the goal of minimizing disruption of service to 

CoServ’s customers. Denton requests a waiver of Section 64.1 120(e) in order to effect a 

seamless transition of customers from CoServ to Denton. As soon as practicable, but in no event 

- See 41 U.S.C. 5 258; Implementation of the Subscriber Carrier Selection Changes Provisions 
ofthe Telecommunications .4ct of 1996; Policies and Rules Concerning Unauthorized Changes 
of Consumers’Long Distance Carriers, CC Docket No. 94-129, Second Report and Order and 
Further Notice of Proposed Rulemaking, 14 FCC Rcd 1508 (1998). 

- See 2000 Biennial Review - Review of Policies and Rules Concerning Unauthorized Changes 
of Consumers’ Long Distance Carriers; Implementation of the Subscriber Carrier Selection 
Changes Provisions of the Telecommunications Act of1996, First Report and Order in CC 
Docket No. 00-257 and Fourth Report and Order in CC Docket No. 94-129, 16 FCC Rcd 11218 
(2001) (“Streamlining Order”). 

I See Streamlining Order 7 10, 16 FCC Rcd at 11222. 
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later than six business days from the issuance of a Commission order granting the relief 

requested in this petition, Denton will send to each affected customer a notice setting forth the 

information required by Section 64.1 120(e) of the Commission’s rules, in form and substance 

like that attached to this Petition as Exhibit A. In order to minimize the impact of the transaction 

on the affected customers, Denton proposes to maintain the services as they currently are 

provided, at rates currently ~ h a r g e d . ~  Specifically, Denton will retain current technical and 

engineering personnel to maintain continuity in the quality of service provided and also will rely 

on the current experienced management to operate the system appropriately. Denton will 

provide the exact same high quality local, long distance, cable and internet services currently 

provided by CoServ. Because of the minimal impact on the affected customers and the unique 

circumstances presented by the Bankruptcy Court’s order, Denton submits that grant of this 

Petition is in the public interest 

11. GRANT OF THE INSTANT PETITION FOR AN EXPEDITED WAIVER 
IS IN THE PUBLIC INTEREST. 

Denton is mindfid that the Commission’s rules are presumed valid8 and may be waived 

only upon a showing of good cause.” A request for waiver of the Commission’s rules is 

appropriate only if special circumstances warrant a deviation from the general rule and the 

requested deviation will serve the public interest.” Good cause is satisfied when the 

Commission finds that the particular facts make strict compliance with the rules inconsistent 

Attached hereto as Exhibit B is a listing of CoServ’s current rates that will continue to be in 
force after the assignment to Denton. 

* WAITRadio v. F.C.C., 418F.2d 1153, 1157 (D.C. Cir. 1969),cert. denied,409U.S. 1027 
(1972). 

47 C.F.R. $ 1.3. 

lo WAITRadio, 418 F. 2d at 1159; Northeast Cellular, 897 F.2d at 1166 
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with the public interest.'' In considering whether a request for waiver presents good cause for 

grant, the Commission may consider, inter alia, hardship of imposition of a rule, equity or more 

effective implementation of overall policy on an individual basis.'* Denton submits that this 

Petition presents good cause for grant. 

The Commission has specified that requests for waiver of its rules in instances in which it 

is impossible to comply precisely with the streamlined procedures will be decided on a case-by- 

case basis.'3 The rapid closing deadline mandated by the Bankruptcy Court is designed to ensure 

that CoServ's customers are transferred to Denton in a way that minimizes possible service 

disruptions to those customers. It is temporally impossible for Denton to comply with the 

deadline imposed by the Bankruptcy Court ~ 27 days after the date of entry of the Bankruptcy 

Court's order ~ and also comply with the 30-day advance notification requirement of Section 

64.1 120(e). 

Without grant of the limited waiver requested in this Petition, Denton will be faced with 

the choice of interrupting service to allow the passage of 30 days from the date on which it sends 

notices to affected customers or violating the Commission's rules. This potential interruption of 

service is especially troubling given that CoServ serves primarily residential customers as 

opposed to more sophisticated business customers. Denton submits that the benefits of a 

seamless transfer of service outweigh the benefits conferred to the customers from strict 

compliance with Section 64.1 120 of the Commission's rules.I4 

&Northeast Cellular Telephone Co. v. FCC, 897 F.2d 1164, 1166 (D.C. Cir. 1990). 

WAITRadio, 418 F.2d at 1157. 

Streamlining Order 7 20, 16 FCC Rcd at 11226. 

l l  

l4 In each of these respects, the instant case is strikingly similar to the case presented by the 
Petition for Waiver filed by SureWest Communications. See 2000 Biennial Review -Review of 
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111. CONCLUSION 

For the foregoing reasons, Denton submits that expedited grant of the requested limited 

waiver of Section 64.1 120(e) of the Commission’s rules, 47 C.F.R. 5 1120(3), is in the public 

interest. Denton respectfully asks that the Commission grant the waiver at the earliest possible 

time. 

Respectfully submitted, 

DENTON TELECOM PARTNERS I, LP 

~ a r j L & .  Conner 

Its Attorneys 

Akin Gump Straws Hauer & Feld, LLP 
1676 International Drive 
Penthouse 
McLean, Virginia 22102 (703) 891-7500 

November 8,2002 

Policies and Rules Concerning Unauthorized Changes of Consumers’ Long Distunce Carriers; 
Implementation of the Subscriber Carrier Selection Changes Provisions of the 
Telecommunications Act of 1996, CC Docket No. 00-257 and CC Docket No. 94-129, SureWest 
Communications, Petition for Waiver, DA 02-1664 (rel. July 12, 2002). 
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Exhibit A 

Notice to Customers 



Dear Valued CoServ Communications Customer: 

Recently, your current telephone service provider, CoServ Communications (“CoServ”) entered 
into an agreement to assign its business to Denton Telecom Partners I, LP (“Denton Telecom”). 
Under the terms of the agreement, Denton Telecom will, upon closing of the transaction, replace 
CoServ as your telephone service provider. Closing is scheduled to take place on November 22, 
2002. 

Please rest assured that this transition will not affect the quality of the services you 
currently receive. We assure you that we will continue to provide the same level of quality 
local, long distance, cable and/or internet services and that we remain committed to excellent 
customer service. The change of your service provider will not affect or disrupt your current 
service and you will be able to keep your existing telephone number(s). The customer services 
telephone phone number - 1-877-267-3781 - and customer service procedures to which you are 
accustomed also will remain the same. The customer service team will be equipped to assist you 
with questions about your service or billing matters, including any concerns about matters that 
occurred while you were served by CoServ. 

Unless you choose another service provider, you will automatically become a customer of 
Denton Telecom. Please note that you will incur no charges related to the transition to Denton 
Telecom. You may, of course, choose another canier for your service, if one is available, 
subject to any termination restrictions. If you wish to select a new service provider, you must 
contact that provider directly. Should you select another telecommunications service provider, 
you may incur charges imposed by that provider. 

If yon remain a customer of Denton Telecom, you will continue to receive the same quality 
services with the same rates, features, terms and conditions as you currently enjoy. For your 
convenience and reference, a list of some of our basic rates is attached to this letter. Although 
you will no longer be able to combine your payment with your CoServ Electric or CoServ Gas 
payment, you will still continue to receive statements from, and make payments to, Denton 
Telecom. 

The bottom line is that the services you currently receive are continuing without interruption. 
We at Denton Telecom look fonvard to serving you and appreciate your continued business. If 
you have any specific questions, please contact us at 1-877-267-3781 or visit our website at 
www.coservcom.com for additional information. 

Sincerely, 

Denton Telecom 

http://www.coservcom.com


Exbibit B 

Rates 



Telephone Services and Terms 

Current Rates 

Monthly Rates 

Residential Business 

Recurring Telephone Charges 

Lone Star Connection Package Bundle $ 22.95-26.95 NIA 

Care Package (Bundled Optional Services) $ 10.00 $ 10.00 

Care Deluxe Package (Bundled Optional Services) $20.75 $ 20.75 

Basic Phone Line 

Mebo Phone Line 

Non-Recurring Telephone Charges 

Primary Line Connection Charge 

Additional Line Connection Charge 

Premise Visit 

Standard Rate Standard Rate 
Center Pricing Center Pricing 

Standard Rate Standard Rate 
Center Pricing Center Pricing 

$ 38.00 

$ 16.00 

$ 9.00 

$ 57.00 

$ 20.00 

$9.00 

Regulated Telephone Services 

The basic telephone services you receive, such as your local phone line, your number and your dial tone, are subject 
to the regulation of the state of Texas. The rules and guidelines that govern these services are set forth in a 
document called a “Price List,” which is on file at the Texas Public Utilities Commission. If you have a desire to 
view the document, you may contact the Texas Public Utilities Coinmission or the company business office. In 
addition, the Company offers a wide range of optional services, which are not subject to state regulation. Additional 
information is available from our website at www.coservcom.com. 

http://www.coservcom.com
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. . -  

FORT WOF!TH DIVISION 
~ ____ 

L 

Io re: 8 
§ 

§ 
9: (Jointly Administered) 

DEBTORS. § 

COSERV, L.L.C. dlWa COSERY 5 CASE NO. 01-48684-DMZ. 
COMMUNICATIONS, et al. 5 Chapter11 
(Fed. Tsx I.D. No. 75-2702586) 

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE 
AMENDED JOINT PLAN OF JJOUIDATION OP COSERV TF.LECOM DEBTORS 

CoServ. L.L.C. dlwa CoServ C o r n  micalions (”COServ Communiwtions3, CoServ 

Telecom GP. LI,C (Telecom CP”), DWB GI’. Inc. (“DWB”), CoServ Telecom Holdings, L.P. 

(”Telecom Holdings”). MultiTechnology Services. L.P. W n  CoSnv Broadband Services 

(WTS”) and DaUa Wireless Broadband, LP. d/b/a CoServ Broadband (YCoServ Broadband”) 

(collectively, “COSRV Teiecom Debtors” or “Debtors”) and National Rwal Utilities Cooperative 

Finance Corpontion (TFC”) (collectively. rbe ’Plan Proponents“) have proposcd for 

ConfirmaIioo the Amended Joint Plan of Liquidation of the C o S m  Telecom Debtors, which they 

filed with the Court on July 25,2002 (the “Plm’). All capitalized terms. not oth&se defined 

hcnin. shl l  hwr; Ihs meanings ascribcd to thc.n in the PI-. 

On July 26, 2002. the Plan Proponen s filed the Amended Joint Disclosure Statemml 

P m a n t ~ o  11 1I.S.C. g 1125 in Support of the Amended Joint Plan of Liquidation of che CoSen 

Telecom Debtors (the “Uisclosure Statemcni”). The Court entered an order approving thc 

Disclosurc Statement and finding that it contrined ndquate information under Section 1125 of 

the Bankruptcy Code (the “Disclosure Statemint Order’). The Disclosure Stntcment Order was 

entered on July 26,2002. lhe Disclosure Sto ment Order provided for (i) the Plan solicitation 

tWDINCSOf FACT.CONaUSWNSOFIAWANI)DRDElt C O N F U I M M G T S I C A M F N D E D J O ~ P ~ O F  
LLQUmATWNOFCOSERVTELECOhl DWTOm-P.s  1 
I177443ur) 
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rnaiwial to be sent out by Augua IO, 2002; [ii) voting on h e  Plan by return of ballots to the 

Solicimtion Agent by Scpwrnber 3,2002; (Ti) objections to Confirmation of the Plan to be filed 

by Scptcmbcr 1, 2002; and (iv) tlic hcaring on Coulirinatioo o1 O x  Plan (itic "Confirmation 

Hearing") to commence on Octohr 25,2002. 

.Ihe Coun coinmtnccd and complercd he Confirmadon Hearing on Octobcr 25,2002. 

Having conducted the Confinnation Hearing, reviewal rhe evidence. objections to 

confirmation, and arguments of counsel, THE 2OURT HEREBY FINDS AS FOLLOWS; 

I .  

2. 

CoServ Telecom Debtors filed 1 heir ptitions on November 30,2001. 

The Plan, rhe Disclosure Stament and such Ballors and ocher appropriate 

materid as were required to be provided, were transmitted to holders of Claims and Equily 

lnws t s  in accordance with the Disclosure Stntement Order. 

3. Notice of the Confirmation Hmring wds in conformance with Rules 2002 and 

3017 of the Federnl Rules of Bankmptoy Prxedure M d  WDS thercforc ~dcquato. fioldcrs of 

Claims and Equity Interests have nceived akquate notice and an opponunity to be heard and 

were accorded due process in the adjudicaiic n of rhe issues presenlcd by Confirmation of thr 

Plan. likewise. accqtanccs of the Plan wert ! solicited in accordance with Section I125 of the 

Bankruptoy Codc and other applicable Bankn~ xcy Code provisions. 

1. Objections to Confirmation wnc filed by: 

(a) 

(b) 

( c )  

Stnte ofTexas-€ompf oller of Public Accounts CTexas Comptroller"); 

The Public Utilily Commission ofTexas (.'laas PUC"'); and 

Ad V d o m  Taxing Authorities--City of Arlington, City of Denton, City 
of Frisco, County of (lollin, County of Dallas, County of Denton and 
Cormry of Tarrant [wllfctivcly, "'Ad Valorem Taxing Authorities~. 
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5 .  'lhe following Classes of Creditors and Equily Interest holders voted to accept, or 

are deemed io have accepted, thc Plan: 

Class 1A 

6. Pursuant to Section 1124 o f  tl e Bankruptcy Code, Plan Classes 2, 5 and 6 arcl 

IrnpLijred and have voted to wept &e Plan pursuant to Sections 1126 and 1129(a)(8) of the 

Bankruptcy codc. 

7. The Debtors have operated l h c i  businesses, formulated and filed the Plan, 

obtained approval of rhe Disclosu~c Staemen , nnd sought Confirmation of Lhc Plan. dl in good 

raith. CFC hns formulated and filed the Plan obtained approval of and sough1 Confirmation of 

the Plan, dl in good faith. 

8. The cIarsification of Claim! c o n h e d  in the Plan is appropriate under 

Section 1122 of the Bankruptcy We. 

9. The Pian complies with M o i  I 1123 of the Bankruptcy Code in that (a) h e  Plan 

provides adequate means for its implementition, @) to the extent applicable, the Debtors' 

chaners do not permit issuance of non-voting securities, (c) CoServ Communications, Teleccm 

GP and DWB have made adequate disclosure of their post-Effective Date officers and directors 

and any compensation promised to be paid to .hem, and (d) MTS, Tdocom Holdings and CoSew 

nNDLNCS OF FAlT.CONCLUSIONS OF LAW AN4 ORDER MNFlRMlNC SHE AMENDED JOIKI' P U N  OF 
r.#QulDmTlON OFMSERV mL6COM D W O P S - P . p I  
1177L4h9 
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Broadband haw made adequate disclosure of pst-Effective Date officers and directors of their 

geneml partners and any conlpensation promir d to be paid 10 hem. 

10. lhe solicitarion materials whim the Plan Proponents distributed, pursuimt to the 

D i ~ h r u r e  Sratement Order, contained adequate information in acwrdance with Section 1125 of 

the Bnnkruptcy Ccdc and were orhenvise appc>priate. 

11. Ihe Plan offcn the highest implied value for Ihe Debtors’ assets and is a plan tht  

is both feasible ilnd folly supporred by the Del tors’ creditors. 

12. ’lhs value of the Debtors’ Assr-ts 10 be transfend pursuant to the Plan is Twen~y 

Eight Millinn and OOllOO Dollan ($28,000,0011.00) as ofthe Confirmation Hearing. 

13. The Plan complies witb tbe rpplicable provisions of rhe Bankruptcy Code BS 

nquired by Section 1129(aXl) thccof. 

14. 

Banlrruptcy Codc 

I S .  

The Plan Proponenu? have omplied with the applicable provision$ of the 

rquircd by Scction I 1293 ax2) thcrmf. 

‘Ihe PIan has been proposed in good faith by the Plan Proponents and not by any 

rneam forbidden by Jaw in compliance with SI ction 1129(ax3) of the Bankruptcy Code. 

16. Any payment made or to bc n sde by CoSav Telmm Debtors, or by a person 

issuing securities or acquiring property under the Plan, for services or for costs and expenscs in 

or in conncction with these Bankruptcy Casts,  or in wnnection with the Plan and incident to 

thesc Bankruptcy Cases has been approved by, 01 is subject to the approval of, the COW as 

reasonable as required by Senion 1 lB(aX4) of the Bankmptcy Code. 

17. At the Confirmation Hcaring, he Debtors complied with Section 1129(a)(5) by 

disclosing the idrntiry and aftiliations of ea( h of thc individuals proposed to SCNC.  after the 

Erfective Date of &e Plan. as dirrcton oniccrs of the Dcbtors and. where 8pplimhle. 
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Debtors’ gcncral partner or managing member. The wntinuance or appointment of such 

individuals to such oficcs i s  wnsistent with ti e interzsrs of Crsditon and Equity interest holders 

wid will, public policy. 'nit Dcbton hnva ~ I > J  dixlosrd h e  identity of any insidcr  hat will be 

employed or retained by Ihc Debtors, and the mture of any compensation for such insider that is 

being approvcd by this Court (in &e Plan or o;herwise), as well as compensation which has been 

negotiated for MY post-Effective Date officer: and directo~~. Any compcnsation for officers of 

t h ~  Debtors proposed by the Plan has been fully disclosed. 

18. The Plan does not require the approval of any governmental regulatory 

commission as contemplated by section 1129(, L)(@ of the Bankruptcy Code. 

19. With respect 10 each Impaired :lass of Allowed Ckms or Equity Interests under 

the PI= each holder of an Allowed Claim x Equity Interest o f  such Class (i) has duly and 

timely ncccptcd the Plan, or (ii) will receive 01 retain under the Plan on account of such Claim or 

Equity Interest property of n vnlue, ns of thc I ffcctivc Datc, thru is no1 Iw than thc QIIIOUOL that 

such holder would receive or retain if the Debtors were liquidated under Chapter7 of the 

B a o W c y  Code in complimce with Sectiod 129(a)(7) of the &daupicy code. 

20. With respect to each CtaSs of Allowed Claims and Equity lnterem under the Plan. 

each Class has accepted the Plan or is not Impaircd under the Plan, as rcquired hy 

Section I129(a)(8) of the S h p t c y  Code. 

21. Except to thc extent that the holder of a particular Claim has agreed to a different 

treatment of such Claim (including, withou. limitation, such agrmcnts  relaring to cenain 

Claims incumd in the ordinary corn of the I Iebtors’ businesses). the Plan provides, as rcquired 

by Section 1 l29(a)(9) of the Bankmptcy Code tht following: 

PAGE M25’RCM) AT 10IZSnD025:19:38PMpastem Standard Time]1SVR:1131DN15:27883’CSID:’DURATlON(mmss):07~50 
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( a )  that a holder of an Allcwed Administrative Expense Claim shall receive. 
in full sa1isfaction. release and dischage of and in exchange for such Claim, eitber ( i )  
Cash equal to thc unpaid portion of su* Allowd Administrative Expense Claim on the 
later o f  (a) ten (1 0) days follolving the Effective Date, (b) the date that is eleven (1 I )  
Business Days after such Claim becomes an Allowcd Adminismtive Expense Claim, or 
(c) such other date 3s is mutually agr:ed upon by the Debtors, CFC and the holder of 
such Claim: or (ii) such other treattneni as may be mutualIy agreed upon in wiring by the 
holder OF such Claim, the Debtors and CFC, provided such trearmcnf does not result in a 
reduction of rhe distributions to Classe SA-5F: and 

(b) thar cach holder of a P repetition Riority Tax Claim for any k year or 
period, all or a p h o n  of which mcm or falls within the period prior to the Pdjtion 
Dare, shall be paid, at the election of th z Debtors and CFC, either (i) in Cash in full on the 
latest of: (a) fom-five (45) days aAe* the Effective Date, @) thirty (30) calendar days 
after the dare on which M Order allow ang such Claim becomes a Final Order. (c) the last 
day the uuces may be paid under applic able law without incurring penalties or interest, or 
(d) such other time or times as may bt: mutually agreed to by the holder of such Claim, 
the Debtors and CFC, providcd such treaunent does no1 result in a reduction of the 
distributions to Classes 5A-5F; or (ii) with respecr to a Claim o f  the kind rpacified in 
Section 5W(a)(8) of the Bankruptcy Code, d e f v d  Cash payments, over B period not 
exceeding six (6) years afcer the dah: of assessment of  such Prepetition Priority Tax 
Claim, of 3 value. as of the Effective Date, equal IO thee mount of such hllowcd Claim. 
plus interest of six percent (6%) per arnum. To the extent that the holder of a Preptition 
Priority Tax Claim holds B Lien to seciirc its Claim under applicable state law, such Lien 
shall nmajn in place and be unaffcctc i by Cuxlfnnntiua u1 I& Plw,  unill such tirnc as 
the Claim is paid pursmt to Section 3.2.1 of the Plan at which time the Lien shall be 
deemed rcleas.93. 

22. The Plan providcs for the r a p e n t  of my Claim of a kind specified in 

Sections $07(a)(I), 507(a)(3). 507(a)(4), 507(a)(6) and 507(aXS) of the Banbuptcy Code (but 

which has not been Allowad @s of the Effectiv? Dare of the Plan) to be paid on the later of fw- 

five (45) days aRer the EFToctve Date or ten (IO) Business Days afler such Claim is Allowed. 

The corn finds this provision lo be an appropriate means ot- providing for lhe payment of 

Disputd Claims that b e w m  Allowed after thc Effective Date 

23. I- are no Claims agsinst thc Debtors of a kind specified in Sections 507(a)(2). 

507(sKjj or 507(a)(7) of the Bmkmptcy Code. 

nNDlNCS OF FACT, CONCLUSIONS OF U W  AND ORDER CONFlRhUNG lI3CAMEM)EV JUWC PlAh OF 
LIv~tIuA’rlON OFCOSE8VTELECOMDEBTOli- Pngc 6 
llnMz19 
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24. ('0Sei-v Comunications Classes 2A, SA and 6A have voted to accept h e  Pia .  

Therefore. a1 lest one Impaired Class of Claims has accepted the Plan, which acceptance has 

bcui dclcnniiid wiIhuut irivludiing any accccptmce of Ihc Plan by any imider holding a Claim or 

such Class 85 required by Section 1129(a)(10) of the Bankruptcy Code. 

25. 'l'elecom GI' Classes ZB, 5B ar-d 6B have voted to accept the Plan. Therefore, at 

least one Impaired Class of Claims has accepttd the Plan, which acceptance has been determined 

without including any acceptance of the Plan by any insider holding a Claim of such Class as 

required by Scciion 1129(a)(10) of the Bankruptcy Code. 

26. lclecom Holdings Classes 2C. 5C and 6C have voted to accept the Pian. 

Therefore, at least one Impaired Class of Clrims has accepted rho Plan, which acceptance has 

been determined without including any acccptmce of the Plan by any insider holding a Claim of 

hrch Class as rcquired by Section 1129(aXIO) dIhe  Bankruptcy Code. 

27. DWB Classes 2D, 5D and 6D haw voted to occcpt tho Plan. Thcrcforc, at lurst 

one Impaired Class of Claims has accepted the Plan, which acceptance has been dctcrmimd 

without including my acceprnncc of the Plan by any insider holding a Claim of such Class as 

required by Section 1129(aXlO) of the Bankruptcy Code. 

28. MTS Classes ZE, 5E and 6E hwe voled to accept the Plan. Therefore, Bf least one 

Impaired Class of Claims has accepted the Plan, which acceplmce has been delermined without 

including any acceptance of the Plan by any irsider holding a ClGm of such Class as required by 

Section 1129(a)(IO) of the B ~ m p t c y  Cock. 

29. C:oScn, Broadband Classes 2F, 5F and 6F have voted Io awepi thc Plan. 

Therefore, at least one Impakd Clws of ClGms has scceptcd the Plan, which acceptance has 

FIRDINGS OF €ACT+ CONCWSlONS OF U W  AND ORDER CUNRRMMC THE AMENDW > O m  P U N  OF 
LIQlIIDAmON OF CWERVTELSCOhI D m W -  rvgc 7 
I I ~ M M  
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been detemincd without including any accept:mce of the Plan by any insider holding a Claim of 

such Class as required by Section 1 129(ax10) Jf the Banknrptcy Code. 

30. TIC Plan inccls thc rcquiruncnis of Scctiou 1129(a)(11) bcwuw i t  is licwible and 

not likely Io be followed by h e  need for fiather furancia1 reorgmizarion. This fmdding is 

premised on, among other things, the following findings: 

(a) 1\11 of the corditions prwedent to Continnation set forth in the Plan have 
been met or waived; and 

(b) Debtors and CFC have esmblished that thae  will be sufficient ewh 
resources to satiisfy all cash obligations due under the Plan on or as won as prxtical after 
lhe Effective Date. 

3 1. Because the 'Debton will bc able to satisfy all Allowed Administrative Expenses 

in the manner provided hy the P h ,  as well as any Disputcd Administrative Expenses or other 

Dispuccd Claims that we ultimtcly Allowed. ihe Court finds that rhc Debtors deed not deposit in 

a segregated account any mounts that may bc required to pay Disputed Claims that may be 

Allowed &er the Confirmation ofihe Plan. 

32. Ali fees payable under 28 U.S.C. 4 1930 have been paid, or the Plan provides for 

the payment of all such fees on and after the Effective Date as required by Section 1129(a)(12) 

of the Bankruptcy Code. 

33. ?he Debtors havc no obligntioa> to rctirccs and thmforc %elion I129(a)(I3) of 

thc Bankruptcy Code is mapplicable. 

34. As of the Effective Dale, all d(zuments necessary to implement rhe Plan and all 

other documents useful to consummation o f  thb Plan shall. upon execution, be valid, binding and 

enfurceable. 
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35. As soon as practicable, after the Effective Date, the Debtors shall either dissolve 

or transfer their businesses and the Plan pnwides for the liquidiltion and transfer of all or 

substanually all of the property of the Dubtors' EsIaIts. 

3h. I he Debtors have made a cnrcful review ofthcir Executory Contracts, nnd it is a 

mercise of he Debtors' sound business judgment for them to rejecS as o f  the Eflkctive Date. all 

such Executory Contracts except those that XI! rhe subject of the (i) Morion Pursuant to Section 

365 of the Bankruptcy Code for Approval of the Assumption and Assicment of Certain Non- 

Residential Real Property Leases and Execurczy Contrans filed on or about October 11,2002. 

(ii) Amended Motion Pursnant to Section 365 of rbe Bankruptcy Code for Approval of the 

Aswnption and Assi&nment of C& Non-Residential Real Property Lease$ and fiecutmy 

Contracts filed on or about October 25,2002, or (ii) Saond Motion Pursuani to Section 365 of 

Ihe Bankruptcy Code for Approval of the Assumption and Assignment of Certnin Non- 

Rcsidcntial Rwl I'ropmty Lcascs and Executory Contracts filed on or about O~%ber 25,2002. 

37. The Plan provides that cure paymmts for an Executory Contract assumed 

pursuant 10 Sec~ion 365@X1) of the 9ankrUpti:y Code shall bz made (i) by rhe Debtors from h e  

Racrve Accounts to be funded by CFC and clistributed within ton (10) days after the Effective 

Date. or (ii) on such other terms FS agreed to by the Debtors, CFC and the non-debtor party to 

such Assumed Conuact, provided such treelmmt does no1 result in a reduction of the 

dishibutions to ClaSSeS SA-SF. 

38. The Plan provide that any Claim arising &om an Executory Contract rejected 

pnrsusnt to Section 365(a) of rho Baohoptcy Code or Section 11.1 of the Plan must be Filed 

with h e  Bankruptcy Court and wed upon ~ m d  for the Debtors, CFC and the Conunitwe 

withiri t h i q  (30) days after the later to occur of (il the sivine of notice or Confirmarion of the 

FINDMCS OF FACT. CONCLUSIOW Of LAW AND ORDER CoNFlRMwc THE A M M D E D  J O W  PLAN OF 

Il774a"9 
uQiiimnori O~CW~YTELECOM D ~ O ~ F - ? W P  
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Plan LO such party or (ii) the entry of an order by the Bankruptcy Court authorizing rejcciion of a 

pemcular Execurory Contract. 

29. ‘Ihc Plan provides that objections lu Ciiiirns. if  any, shall he Filed wd servzd nnl 

later than thirty (30) days after lhe Effective Eale unless such dale i s  othenvisc extended by this 

coun. 

40. Ibe Plan provides that all motions for Adminisuative Expense Claims, other than 

Professionals. shall be filed and send not later than thirty (30) days a h  the Effective Date. 

41. Additionally, thc Plan provides thnt all Professionals’ applications for fd 

allo,wance of compensation and reimbursancnt of expense% if any, for services nndmed befoe 

the Effective Date, shall be Filed and notice served on the  debt^^. CFC, wunsel for CFC and 

rhe Creditors’ Committee, not later than sixty (60) days after the Effective Date. 

42. Finally, the P h  provides that on or before ten (10) Business Ddys after 

occurrcncc of ihc Effcctivc Datc, thc Dcbtors shall mil 10 all holdcrs of Claims amf Equity 

Inteesw h nolice (the ‘Notice”) that inform such holders of. (i) rntry of the Confirmation 

Order: (ii) the occurrence of the Effective Date; (iii) !he Adminimtive Expense Claims Bar 

btc;  (iv) the deadline for Filing Professional fee Claims; (v) the identity and amount of my 

a w e d  Claims or liabilities pursuant to Section 8.3 or 8.4 of the Plan; and (vi) such other 

matters that the Debtors deem appropriate. 

43. CFC holds a Lien on propetty of the Debtom, which Lien is valid, perfected d 

enforceablr d e r  applicable st& law, and is not subject to avoidance under the Bankruptcy 

Code or applicablc aon-bankruptcy law. 

Iherefore. THIS COURT HEREBY CONCLUDES, as a matter of law. tha: 

1. This i s  a cox  proceeding within the meaning of 28 U.S.C. 5 157. 
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?. AS to all Classes, the Plan coniplics wilh all elements of Section 1129(a) of !hc 

Bankruptcy Code and is confirmable. 

3. Fitidiiigs of Fact inay bc cuiwidctd Culiclusium UT Lilw. wid vice v c ~  as 

appropriate. 

Now, upon the motion of the Debtors end &ex due deliberation, the Court hereby 

ORDERS. ADJUDGES AND DECREES that: 

I .  ?he Findings and Conclusions of this Court sct forth above shall congirute 

Finding3 of Fact and Conclusions of Law pursuant to Bmkmptcy Rule 7052, made applicable to 

this matter by Ba&uptcy Rule 9014. 

2. l o  rhe extent h l  any provisicn designated hcrcin as a Finding of Fact i s  more 

propzrly chamcrerized as a Conclusion of Law. it is adopted as such. To the extent that any 

provision designated herein as a Conclusion of Law is more properly characterized a s  B Pinding 

of Fact. it is adopted as such. 

3. Thc terms of the Plan are incorpmted in this Order and shall be ~ t e d  as e part 

h e r d .  'The provisions of this Order are inwgrated with each other nod are mutually dependent 

and not scvcrable. 

4. The Plan is confirmed in all respec% pursuant to Section 1129 of the B&ptcy 

Code. 

5.  

6. 

The record of the Confirmarion Hearing is closccl. 

The Equity Inkrests to be emcelled pumenl to the Plan are mcclled and 

ex?ingulshed on the Effective Date. CoServ Realty GP, L.L.C. is hereby appointed BS the egent 

rcprcsenrative and liquidator of the Debtors for the purpose of Winding up the Debtors' business 
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affairs and filing certificates of cnncellation or dissolution. as appropriate, with k e  Secretary of 

State af Texas. 

I. 111 accordance with Section 1141 of rhc Banlcruprcy Code. rhe Plan and ib 

provisions shall be binding upon the Debtors and theu sucwsors, any Person or Entity acquiring 

or receiving property under the Plan, any lessor M lessee of property to or from the Debtors, and 

any holder ora Claim against thc Debtors or 811 Equity Interest in the Debtors. 

8. O n  Ihe ERkctive Dae, the transfer of Assets by the CoServ Tclccom Debtors to 

Dmton Telecom Partners 1. LP contemplated by the Plan will be Icgd, valid. binding and 

effective msfers of property and will yest in Demon Telecom Pmners I, LP good title IO such 

propxty. free and clear of  all liens, Claims mid encumbrances, except Y otherwise specifically 

provided for herein or in the Plan. 

9. CFC, Denton Telecom Piutncrs I, LP and the DFbtors shall comply fully with the 

Public Utility Rcgulatoiy Act (found io cha~itcrs 1 W U g h  63 of Il1c TCA. Uiil. Cvdc Arm.) 

(“PUW) and the duiy promulgated mles of the Texas PUC (Texas PUC Rules”) when 

transferring or sceldy to transfa Assets or when relinqoisbing their g d e e  Provider 

Ccrtificates of Operating Authority subject to PURA and Texas PUC Rules. CFC and Denton 

Telecum Partners I, LP shall fully comply wilb applicable prov&om of PURA and Texas PUC 

Rules after the Confirmation Date. Compliance with PURA and Texas PUC Rules may not be 

waived by CFC or the Debtors p“susnt to fiation 12.2 of the Plan. CFC, Denton Telwom 

Pmncrs I, LP. h c  Debtors and the Texas PUC have entered into rhat cermin Settlement 

Agreement of October 24.2002. resolving the ‘Texas PUC’s objeaion to the Plan. Due to the 

utiique facts and circumstances present in the Debtors’ Chapter 11 Cases and in Texas PUC 

Commission Dnckct Nos. 26825 and 26816. lttc October 24. 2002 Seulerncnt Aereemcnr entered 
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into between the Texas PUC, WC, Denton Telecorn Partners I, LP, CoServ Communications 

and MTS shall never be cited as precedent against the Texas PUC. 

IO. In accordance with Section 1141 OP the Bankruprcy Code. any properly 

tunsferred or otherwise d a h  m'lh in the Plan (whether by lrsnsfer to third pmy or revesting in 

the Debtors) shall lx lie and clear of all Claim against the Debtors and interests in Ihc Debtors, 

except those specifically provided herein or io the Plan. and all such property of the Debtors' 

Estates (as defmed in Section 541 of the Bankruptcy &le or other applicable law) that the Plan 

provides to rcvest in the Debtors shall SI) vest on the Effective Date free of any such Claims and 

intcrcsts. 

I I .  Except as provided in the Plan or hetdn, on and nfta the Effectivr? Date, all 

Persons or Entities who have held, currently hold or may hold a debt, Claim or Equity Interest 

trcated pursuant to rhe terms of the PI& are permanently enjoined from taking any of !be 

following adions on account of any soch dcbt, Claim o r  Equity Iuterest; (i) coluureucing 

or continuing in any manner any aaiou o r  other proceeding against the Debtors, any of 

their Atiiliates, sucmsors or assignees or current o r  future property of the l3stotes; (i) 

enforcing, attaching, coUccting or recaverhg in any mmner any judgment, award, decree 

or order against the Debtors, any of thcir iUEliatcs, successors or Wignees, o r  current or 

future property of the Estates; (iii)crrating, perfecting or enforcing any Lien or 

encumbrance against the Debtors, any of their Affiliates, wccessors o r  assignees, or 

current or future properly of the Estates; (iv) asscrtbg any setoff, right of subrogation or 

recoupment of any kind against any obligntion due to the Debtors, any of their a l ip tes ,  

successoo or  assignees, or current or future property of the  Esiates; and (Y) commencing 

or continuing any netivn. in any manner, in any place that does not compb. with or is 

FINDINCS O P F A C I ; C O N C L U O F L A W ~ ~ T ~  ORD~CCONFlllMLnC1MAMENOEDlOlNrPL*NOF 

1117443rO 
LlQlllOATlON O f  CWCRY TELECUM DEETOIU-rqG I3 
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inconsistent wilh the provisions of the Plan w herein. Any Person or Entity injured by any 

willful violation of such injunclion shall recover actual damages, including COS- and 

attorneys‘ fees, and, in appropriate circumstances, may recover punitive damages from thc 

willful violator. 

12. In accordance with Section 1 l ~ . 2  of the Bmkmptcy Code, the Debtors, CFC, all 

pxiies in interest, and any other Entity creatd or Pcnon designated pursuant to the Plan and 

their directors. officers. agents. attorneys and representatives, are aiithori?ed, ernpwerd, 

directed and ordcred to forthwith issue, exec&, deliver. file and record any other agreement. 

document, instrument or cmificate referred to in or contemplated by the Plan (collectively, thc 

“I)Oulments”), and to take any corporate or other action necessary, useful or rqpwpriate to 

iniplement effectuate and consummate the Plan and’thc Documents in acwrdance with their 

respective terns. 

13.  Pursuant iu Section 1142@) of rhe Bankrup~cy Code, all Persons holding Claims 

or Equity Interests that are dealt with under h e  Plan and their directors. officers, agents, 

attorneys and representatives are directed and ordered to cxecute, deliver, ‘file or record any 

document. and to take any and all actions necessary. uscfvl or approprkte to implement 

effectuate and c o ~ ~ t n a t e  the Plan in accordance with its terms, and all such Persons shall bc 

bound by the terms and provisions of all dmments IO be executed by them in connection with 

the Plan, whether or not such documents actually have been executed by such Persons. 

11. 

approved. 

IS. 

The Releases containcd in Sections 132.1 through 132.8 ofthe Plan are hereby 

Each and every fed&, state, commonwealth, local or other governmental agcmy 

or d e m e n t  is hcrcby directed and ordercd to accrpl any and all documents and insVurncntr 
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necessary. useful or approp$im 10 effectuate. implement or comummate the transactions 

contcmplated by the Plan or this Order. 

16. Prepcliliun Priorily Tax Claims shall bc paid in cash in full on the larer of (i) &e 

Wective Dale. or (ii) ten (10) days after such Claims become Mowed Prepetition Tax Claims. 

The Prcpetition Priority Tax Claim of the Texas Comptroller against C o S e r ~  Commuaications 

and MTS in the amounts of %1.080,167.65 and $1 11,825.66, respectively, shall be paid, in full, 

five ( 5 )  business days aftcr the earlier of (i) Debtors, CFC and &e Texas ComptmUer reach a 

mutual agreement on the balance due or (3) the entry or a Final Order by the Banknrptcy C o w  

determining the amount due, together with inmest at the rate of tight percent (8%) per mum 

commcncing on the Effective Dale. 

17. other Sccured Claims held by the Ad Valorem Taxing Authorities. ohm lhan as 

described in pmgraph I8 below. and any other Crtditor whose Claim is based on tax shall be 

paid. in cnsh, on IIIC lntcr of (i) forty-fivc (45) days aftcr h c  Effcctivc Dalc or (ii) thifly (30) dnys 

after such Claims becomc Allowed Orher Secured Claims, toguher with statutory interest at the 

rate of Nlelvc (12%) percent per itnnum from the Pctition Date until paid. To thc extent that the 

holder of an Orher Secured Claim holds a Lim IO secure its Claim under applicable m t e  law, 

such Lien shall remain in place and be unaf€e%d by Confirmation of this Plan. Upon payment 

in full of such Claim, the Lien shall be deemed released. 

18. All Admhisdve Expense Cldims of the Ad Valorem Tm.ng AurboritKs which 

bec;une due on January 1, 2002 ('2002 Taxes"), p m w t  to Texas hw, shall be paid on or 

before January 31. 2003, without the necessity of the holdcrs of such Claims having to File 

prooli of claim in these BslJauptcy Cases. Thereafter, such taxes shall acme interest and 

pendries pursuant tu applicable Texas date law. T h e  Debtors shall have sixly (60) days aRcr the 
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respective taxing aurhoritics issue tax bills for 2002 ad valorem taxes to Filc~objections to such 

taxes. which objections shall be Filed in the bankruptcy Court and resolved by rhe Bankruprcy 

Coun. I f  the Uebrors do no1 object wirhin chis sixty (60) day mod, any applicable tawing 

authority may xvk appropriate rtmedies under applicable state law, Grhout further rccourse to 

the Bmkruptcy Coun, as to any of the 2002 Taxes that we not the subject of an otherwise timely 

Filed objection in the Bada~ptcy' Court. To the extent that the holder of an Administrative 

Expense Claim holds a Lien to Securr its Claim under applicable state law for 2002 Tax-, such 

Lien shall remain in place and be unaffected by Confirmation of this Plan. Upon payment in full 

of such Claim, the Lien shall be deemed released. 

19. From and after the Effective Date, thc Debtors may use, opemtc and deal with 

their respective Assas, and may conduct and change their businesses, without any supzrvision 

by rhc Banknrptcy Court or the Oflice of the United Statey Trustee, md free of any restrictions 

imposed on Lhc Dcbtors by lhc Bmkruptcy C d c  or by thc Cow during mcJc Baduuptcy Cas=. 

20. IJnless k i n g  from a rmvery by the Debtors' estates pursuant to em avoidanec 

d o n .  any new or amended proof of claim Filed after the Confirmation Datc shall be of no 

M e r  force and effee shall be deemed Disallowed in full and expunged without any action by 

the Debtors. 

2 I .  Unlcss otherwise odered by &is Court, objections to Claims shall be Filed and 

served not later than m y  (30) days afrm the later of (a) the Efftctive Date or @) the mby of an 

ordcr allowing a late Filed claim. Any objection to Claims shall include a notice thar responses 

to thr abjection mus1 be Filed wiIhin thirty ($0 )  days of scrvice. I C  no response i s  Filcd, this 

Court will consider the objection unopposed and act upon rho objection wirhout hearing. 
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22. Motions for the allowance and payment of Administrative Expenses. other than 

Professional fees and expenses, must be Filed on or before the thirtieth (30*) day following the 

Effective Date. Any such motion shall include a prominent notice that objections to the motion 

must be Filed within thirty (30) days of Filing such Claim If no response is Filed, this Cow 

may consider h e  motion withom a hearing. The Texas Complroller shall not be required to File 

a motion for payment of Adminisaative Expenscr. 

>1 Al l  Claim< arising fMm a rr jened Executory Contmt shill be Filed with the 

Bankruptcy Court and served upon counsel for the Debtors, CFC snd the Committee within 

thirty (30) days after the later to occur of (i) the giving of nonce of Continnation or (ii) the entry 

of an order by the Bankruptcy Court authorizing rejection of a particular Executory Coneact. 

24. All applications by Profe.ssionals requesting final allowance of compensation for 

servica rendered or reimbursement of expeast-s incurred befort Lhe Effective Date shall be Fded 

and norice sewed on the Debtors, CFC, counsel for CFC am3 the Commince, not later than sixty 

(60) days &er the E&he Date Any such applkation shall include a notice that responses to 

thc application must be Filed within thirty (30) days following the Filing of such Professionals' 

application 

35. No disvibution under the Plan :;hall be r e q u i d  to be made on a Claim until such 

Claim bccomes an Mowed Claim by Final &der. Oncc a Claim becomes an Allowed Claim, 

the bolder thereof shall receive a disbiiution for the relevant Class in which such Allowed Claim 

is included. 

26. Each of Ihc: members of the Commincc. CFC and the Debtos (and their 

respective menibers, affiliates. agents, attorneys, advisors, and directors) shall not be liable a 
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any time for violation of any applicabIe law, NIC or mgulation governing the solicitation of 

sccbTbncc or rejection ofthe Plan. 

27. 'The Cornmillee is deemed the representative o f  thc Debtors' b r a t =  pursuant 10 

h t i o n  1123(b)(3XB) of the Bankruptcy Code to handle objections to Clainis and pursue any 

rigtm ofaction preserved pursuant to Section XIV of the Plan. 

2X. Pursuant to Swtion 114qc) of the Bankruptcy Code, but subjcct to any 

rlipulation bewea thc &Mors and any taxing authority peviously appmved and so ordered by 

the Ciurt. neither the issuance, distribution, hansfer or exchange of any real or personal properly 

under the Plan nor rhe revesting, tronsfer and d e  of any real or pmonal property of the Debtors 

in accordance ~ t h  the Plan shall subject the Debtors (or mfm, assignee or other agents 

thertfbr) to any state or local sales, use, transfa;, documentary, recording, gains or original issue 

tax. 

29. All distriburions of cash, securities or other Consideration required to be madu 

pursuant to the Plan shall be made within wch time as provided by the Plan and all such 

distributions shall be timely and pmpcr if mailed by reguIar maii, postage prepaid, on or before 

the disPbution date set forth In the Plan in accordance with Article IX of the Plan. 

30. CoServ Telecom Debtors are authorized to reject and are deemed to have rejected, 

as of the Effective Date, all of Wi Executory Conuacts except those Executory Contracts that 

are the subjcct of  the (i) Motion Pursu~m to W o n  365 of the Banknrptcy Code for Approval of 

the Assumption and Assignment of Certain Nm-Residential Real Properly Leascs and Executory 

ContracLF filed on or about October 11,2002, (ii) Amended Motion Pursuant to Scction 365 of 

the Bankruptcy Codc for Approval of the Assumption nnd Assignment of Certain Non- 

R&dentizl R e d  Properly Leases md Executory Conuacts filed on or about October 15.2002, or 
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(iii) Second Motion Pursuant to Section 365 of the Banknrptcy Code for Approval of the 

Assuniption and AssigMEnt Of Certain Non-Residential Real Property Leases .and Executory 

Conlrucb tiled on or about October 25,200z. 

3 I .  Notwithstanding any provision -of Ihe Plan or this Ordn to !he cunrrary, h u  Totas 

Ccimptroller shaii not he (i) rrstrdiined, enjoined or prohibilcd from seeking to collect taxes 

penalties and inkrest due from the Debtors against any person or entity liable for such taxes, 

penalties and interest. includiny any Exculpated Pcrson. or (iit cnjoined or prohihired from 

exercising its scroff righe against any ofthe Debtors. 

32. A thilure to make a Plan paymmt to the Texas Comptroller pursuant to the terms 

of the Plan shall be an event of default. If CFC fails to cum an event of default as to tax 

payments within ten (10) days after service of n wrirten notice of default from the Teras 

Comptroller, then the Texas ChmptroUer may (a) enforce the entire amount of its claim, (b) 

~rcrcisc any ad an rights aud rcrnulim u d c r  applicablt? non-bankruptcy law of the tax 

crcditw's state. nnd (c) seek such relief as may bc appropriate in this Cow. 

33. llnless withdrawn with prejudice, all objections to C o n f i o n  of the Plan (if 

MY) are overruled and dcnied by this Cow. 

34. Pursuant to Bankruptcy Rule3020(c) and the Plan, on or hfore ten (10) days 

&er the occurrence of rhc Effective Date, CoServ Telecom Debtors shall serve notice of (i) entry 

of the Confirmalion Order: (ii) the o c m n c e  Of !he Effective Date; (iii) thc Adminisuativc 

Expense CIaims Bar Date; (iv) rhe deadline for filing Professid fee Claims: (v) the identi5 

and amount of any Bssumed Claims as liabilities pursunnt to Sections 8.3 and 8.4 of the Plan; and 

(vi) such other matters that the Dcbtors deem appropriatc, as provided in Banlavprcy 

Rule 2002(fl to dI Credilors. Equity In- holders and other lyytics in interm. to he writ hy 
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fimt-class mail. postage prepaid. except to such partics who may be served by hand or facsimile 

or ovrrnighr courier, which scrvice i s  hereby airrhorized. 

35.  Within 120 days ~ R F T  c n q  of this Ordrr, or withiii susb Lirrlhrr iimc a? this Corn 

may allow, Dcbtors shall File with this Court a pst-Confirmation report which shall setfotth rho 

actions taken and thc progress made towards the h i 1  and complete consummation of the Plan. 

XI. Debtors end CF'C, after snbstantial conswnmation as defined under I t  U.S.C. 

5 I 10 I (2), shall File an application for f d  dwree. 

37. If the application for Final Decree is not Filed within 150 days of !he envy of this 

Order, a status conference will be held on March A 2003, at 900 a.m. If the Debtors do not 

appear at the smw conference, the Cow, on its own m o t h ,  may enter a Final Decree closing 

fie cases pursuant IO Bankniptcy Rule 3022 or dismissing the cases. 

38. In accordance with the Plan, the Committee shall cease to exist ten (10) Business 

Days following hal distribution o f d  proceeds from the Rexrve hcwunts. 

39. Notwithstsndiog Confirnation of tk Plan, this Court relains jurisdiction o n r  the 

Debtors' Bankruptcy Cases pursuant 10 and for the purposes Y[ forth in (a) Sections lO5(a) and 

1127 vf the Bankruptcy Code, (b) Article 15 of the Plan and (c) for such other purposes as may 

be necessary or &I to aid in the implementation and consummation of the P2an and its 

implementation. 

40. If the Jitiemive Date does not occur on or before December 31, 2002, unless 

othfnviac odered by this Court, (i) this Order shall be b e d  vacnted; (ii) all d e a d l i  

eslablkhed by the Plan or rhis Order shall bc deemed vacated; (Uij thcse Bankruptcy Cases will 

continue as if Confirmation of the Plan has not occurred; and (iv) the Pian will be of no M e r  

force and effccr. with the result that Debtors, CFC, Creditors. and other partics will be retmed 

RNDINGS OF FACT. CONCLvsHms OF IAW AM, OKDGR CONFlRMING THE AMEEDW) Jot" P M  OF 
LIQUIDATION OF'COSERV7ELECOHDaTTO~-T~~W 
1177443~9 
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LO Ulr same position as if Coniiumation had not occurred. The hilure of the Effecfive Date to 

occur shall not effect the validity of any older entered in these Bankruptcy Cases other thm &is 

Ordcr 

31. Debtors shall, within ten (IO) days or the entry of this Order. (i) $ L v e  all 

Creditors and panies in inreresr with the Nonce of Entry of Cunfirmation Order in the form 

anached hereto w, Exhibit “A”, and (ii) m e  this Order on the Creditom and holdcrs of Equity 

Interests in Classes 2.5.6 and 7 

Signal: O&be@2002, Fort Worth, Texas. 

ORIGI~~AL SIGNED BY 

UNITED STATES BANKRUPTCY JUDGE 
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IN THE UNITGD STATES BANKRUPTCY c'O1IR'T 

FORT WORTH DlVlSJON 
FOR THE NORI-HEW DISTRICT OF TEXAS 

IN UK 3 CASE: NO. 01-4X[&-DMI. 

(:OSF,HV. I..L.C'. dlhh COSEKV 5 Chapter I I  

(F'ctl. TJX 1.1). Nu. 75-2702586) 5 (Jointly Aclminisrcrcd) 

9 

(i 

§ 
Ikhlon.  § 

< 3 ) MM 11 N ICAI'I ONS, ef u/- 

NOTICE OF ENTRY OF CONFIKMA~IIVN UKUISK 

('oScrv. I..I..C. iWWa C O S ~  Communications, CoScrv 'I'clccom. GP, L.I..C:., I>W GI>, 

Inc.. ('tiServ Teleconi Holdings, L.P.. MultiTechnology Services. L.P. d/b/a CoServ Broadband 

S c n k s  mid IJnllas Wirtltss Broadband, L.P. d/b/a CoServ Broadband (collectively, the 

..',.cl . L ~ t i r ~ i  . . 

notilk dl punics in interest of thc cnlry of Fidings of Fact, Conclusions o f  Law and Order 

Confirmin& the Amended Joint Plmi of Liquidation of CoScn, 'klccom Ucbiun ("Oinfirmalion 

Order") wnfiming the Amended Joint Plan of Liquidation darcd and filcd luly 25. ZOO2 (the 

"Plan'). The Confirmation Order was signed and e n l d  by the Coun on October 25.2002. 

Ihhlors..). Jchtors and dchtors in posstssion in the captioned ClL~pttr I I casts. Irrthy 

I'lease take notice that none of the Classes voted 10 rejtn rhc Plan. 

The Confurnation Order provides, among other things, as follows: 

(a) Rcicctiou Claims: All Claim arising horn im hccutory Conpact 
tijected purjunnt lo Swlion 365fa) of thc Bankouplcy Code or Scciion 1 1 . 1  of the Plan 
shall be filed with the Bankruptcy Court and rcsved upon counsel for the Debtors, &e 
Creditors' Committee and CFC Wilhin thirty (30) days after the later IO occur of (i) the 
giving of noticc ol  Confirmation to such party E (5) the entry of an order by the 
13mhpky Court iuthorizing rejection 01 a pyticular Exemtory Contmct. 

If you fail 10 timely fde a proof of clnim for damaEes arising from 
yuur rejected Exccutdry Contract, then you will rercivc nu clnim 
(SU.UU) against the Debtom lor such damages. 

NOTICE OFFNIRY OFCONRRUTION OIUIER-Psgc 1 
1201w2.2 
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If  you had a contracr with onc of the Utbtors prior Io November 36, 
2001, nnd your contract has (i) not been ilrsumed by written order 01 
Ibis (:our1 ur (it) is not listed in thc (a) Motion Pursuant to Section 36s 
of the Hankrnptcy Code far thc Approval crf the Assumption and 
Assignmcnl of Certain Non-Residential Ileal Property I.easea and 
I:xeculiry (~lrntmctr' filed en Octohcr 1 I ,  2W2, (11) Amcndcd Mitlitm 
I'ursuanl l o  Section 365 of the llankrupky Colic fnr Approval 01 the 
Assumption and Assignment of (IcrtAn Non-Residcntizl Rcai 
I'ropcrly Lases and Executory Contracts filed on or ahout Oclnbcr 
25, 2002, ut  (3 Second Motion Pursuant ta  Section 365 oi the 
Rankruptcy Code for Approval of thc Assumption and Assignment 01 
Certain Nun-Residential Rcal Propcrty Leases and Executory 
<Iontractr filcd O n  DE- about Ocluhcr 25, 2002. it will be dccnled 
rcjectcd by the Debtors pursuant to Scrtion 11.1 of thc Plan 9 s  ofthe 
Effcctive Date ofthc Plan. 

I hi U n l e s  arising from an awidnncc action, any new or amcndcd prtwl' 
claim Filed altcr the Confirmarion Date shall hc ul' no lurthcr lbrce and 
effect. shall be dzemed CGallnwcd iii full and cxrnnlglcd withoul any 
x c h n  by 1he Debtors. 

C;>pics 111 tlic Contimation Order and lhi: Motions rdercnccd dmvc cnn be ohrained a i  

i v w u . ~ ~ ~ r ~ ~ ~ ~ ~ b 3 n l m i p t c y  or from Jennifer Blotcky. Gardere Wynnc Sewell. I.I.P. I601 Elm 

Streci. Suite 3000. Dallas, Texas, 75201. by telephone (214-999-4316) or licsimiie (214.993- 

i3lhl. 

I ) u t d :  l?ctrdxr 25.2002. 
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CARDERE WYNNE SEWE1.L LLP 

BY ~ - . - ~  . .. 
Holland NcflO’Neil (14864700) 
Richard M. Roberson (1699380(1) 
Merrill L. Kaliser (24026894) 
3000 Thanksgiving Towcr 
I601 Elm S e t  
Dalla~, Texas 75201 
(214) 999-3000 
Facsimiler (214) 999-4667 

AI’TORNEYS FOR COSERV, L.L.C. M a  
ClISsERV COMMUNICATIONS, CI ul. 
DBTORS AND DEBTORS-l?4-POSSESSION 
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Before the 
FEDERAL COMMUNICATIONS COMMISSION 

Washington, D.C. 20554 

In the Matter of 1 
1 

2000 Biennial Review - Review of Policies 
and Rules Concermhg Unauthorhed ) CC Docket No. 00-257 

carriers 

Implementation ofthe Sutmiber Carrier ) 
Selection Changes Provisions ofthe 
Telecommunicaiions Act of 1996 1 
Denton Telecom Partners I, LP ) 

) 

, Changes of Consumers’ Long Distance 

1 
CCDocketNo. 94-129 

Declaration 

I have been appointed to serve as Chief Executive officex of Denton Telecom Partnas I, 
L.P. (Venton”), the assignee of the assets comprking CoserV. LLC dlwa CoServ Cormnumcatto . 
(“coserJ?cornpetitivelocalexchangecarrier(”cLEc“)operatioar~l~thedomesticand 

-os’ 

international long distance service (ToServ opaatimy. 

Upon coILnurrmation ofthe transaction United States Bankruptcy Court for 
the Northern District of Texas, Fort Worth Division ( cy Court”), Denton will take over 
operation of the CoServ operatiots In so doi ,  Denton will not change the services 
offered to COServ’s oustom or the rata at which the Sesvices are provided Additionally, Denton 
win maintain a toll-& number at wikh the CoServ astomas may contact Denton to obtain 
aanversto questionsabout the- * n,thesenioesortheratcs. 

Wahin ten (10) business days der the closing of the tranwbo ’ sDentonw8lseodtoeac.h 
of CoServ’s customen a notice selting forth the information required by Section 64.1 120(e) of the 
Commission’s rules, 47 C.ER 4 64.112O(e), in form and substance like that attached to the P e n  
as Exhibit A. 

IhavereviewedthePetition~r~~OranlofaLimited~~ofScdion64.1120of 
the FCC‘s rules, 47 C.ER $64.1120. The facts asserted m the Petition are true and correct to the 
best of my personal knowledge, information and belief. 

knowledge, information and belie€ 
The facts asserted inthisdecLmtiin also are true and correct to the best ofmy personal 

E. Clarke Garnett, 
ChiefRestmturing Oflicer, 
CoServ, LLC W a  CoserVconnrmnications 

October 25.2002 
Appointed Chief Exwutive ofticer 
Denton Telecom Partners I. L.P. 



Certificate of Service 

Nancy Stevenson 
Consumer and Governmental Affairs Bureau 
Federal Communications Commission 
445 1 2 ' ~  Street, S.W. 
Washington, DC 20554 

1, /+et& (E Mcusm , an employee of Akin, Gump, Strauss, Hauer & 

Feld, L.L.P., hereby certify that a copy of the foregoing Petition for Waiver has been served this 

day of en& ,2002, via messenger, on the following: 

David Marks 
Consumer and Governmental Affairs Bureau 
Federal Communications Commission 
445 121h Street, S.W. 
Washington, DC 20554 

Qualex International 
445 12" Street, S.W. 
Room CY-B402 
Washington, DC 20554 


